NETWORK ONE

Integrated Telecom Services for Business o U R

May 23, 2000

Tennessee Regulatory Authority

Attn: Mr. David Waddell — Executive Secretary /
460 James Robertson Parkway ;/
Nashville, TN 37243-0505

-0
RE: Application of CRG International, Inc. d/b/a Network One O (/ )

Dear Sirs:

Enclosed please find thirteen (13) copies of the application for certificate to provide facilities
based local exchange services in Tennessee. The Commission already has an original copy of the
application. The Company is currently authorized to provide interexchange and local exchange
services on a resale basis. Also enclosed is Check No. 11074 in the amount of $25.00 to cover
the requisite filing fee.

Please acknowledge receipt of this filing by returning a date stamped copy of this cover letter in
the self-addressed envelope provided.

Please advise if you have any questions or if additional information is required. I can be reached
at (770) 980-0080 x111 or my email suzannew@networkonecom.com.

Sincerely,

7 .w@ewo

Suzanne K. Walters — Administrator — Legal & Regulatory
CRG International, Inc. d/b/a Network One

____ . 2000Riveredge Fj‘arkway « Suite 900  Atlanta, Georgia 30328-4618 * 770-980-0080 « fax 770-980-1122 « 800-569-08C0




BEFORE THE TENNESSEE REGULATORY AUTHORITY

[n the matter of the application )
of CRG International, Inc. d/b/a )
Network One to provide facilities )
based local exchange telecommunications )
services

Pursuant to applicable Tennessee Statutes and the rules and regulations of the Tennessee
Regulatory Authority and Section 253 of the Federal Telecommunications Act of 1996,
CRG International, Inc. d/b/a Network One respectfully requests that the Tennessee
Regulatory Authority grant it authority to provide facilities based local exchange
telecommunications services within the State of Tennessee. CRG International, Inc. is
willing and able to comply with all applicable rules and regulations in Tennessce
pertaining to the provision of competing local telecommunications services. CRG
[nternational, Inc. is certified to provide local exchange services on a resale basis under
docket number 99-00602.

[n support of the application, CRG [nternational, Inc. submits the following:
I. The full name and address of the Applicant is:

CRG International, Inc. d/b/a Network One
2000 Riveredge Parkway, Suite 900
Atlanta, GA 30328

Telephone (770) 980-0080

Fax (770) 980-1122

2. Questions regarding this application should be directed to:

Thomas W. Brinkman

Senior V. P. of Operations

2000 Riveredge Parkway, Suite 900
Atlanta, GA 30328 '

3. Contact name and address at the Company is

Thomas W. Brinkman

Senior V.P. of Operations

2000 Riveredge Parkway, Suite 900
Atlanta, GA 30328




Names and addresses of all officers

The names and addresses of all officers are contained in Exhibit A of this
application.

Corporate Information .

CRG International, Inc. was incorporated within the State of Georgia in June of
1992. A copy of the Articles of Incorporation and amendments are contained in
Exhibit B of this application.

Repair and Maintenance Information

CRG International, Inc. understands the importance of effective customer service
for local service consumers. CRG has made arrangements for its customers to
call the company at its toll-free customer service number. In addition, customers
may contact the company in writing at the headquarters address. The toll-free
number will be printed on the customers’ monthly billing statements.

Status of CRG in other states
See Exhibit C

The applicant’s toll dialing parity plan is contained in Exhibit D of this
application.

CRG International, Inc. will support the Small and Minority Owned Businesses
pursuant to rule 65-5-213 of the Tennessee Regulatory Authority Public Utility
Regulations.

- The applicant’s officers have the managerial and technical experience necessary

to execute the business plan described herein. In support of Applicant’s
managerial and technical ability to provide the services for which authority is
sought herein, Applicant submits a summary of the managerial experience in
Exhibit E of this application.

- Insupport of Applicant’s financial ability to provide the proposed services,

Applicant submits herewith as Exhibit F its most recent financial statements.

- Authorization to do business within Tennessec

See Exhibit G
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. The company will bill customers directly for all interexchange services.

. Proposed service area

The applicant proposes to offer its services throughout the State of Tennessee in
areas currently served by BellSouth which are designated to competition.
Marketing efforts will be concentrated in major metropolitan areas.

. Types of facilities based local exchange service to be provided

CRG International, Inc. expects to offer a broad variety of facilities based local
exchange services to small and medium size business customers in Tennessec.
The initial line of local services will be comparable to that currently offered by
the incumbent LECS. Initially, CRG International, Inc. plans to offer basic access
line services, PBX and DID services, Optional Calling Features, Dircctory
Assistance, Directory Services, and Operator Services on the UNE platform and
its own local facilities in selected areas.




Statement of Compliance

CRG International, Inc. agrees to abide by all applicable statutes and all
applicable Orders, rules and regulations entered and adopted by the Tennessee
Regulatory Authority.

Respectfully submitted this 5 dayof {) ﬂ(u /!/ 2000.

Respectfully submitted
CRG International, Inc. d/b/a Network One

Yol

Thomas W. Brinkman

Sr. V. P. of Operations

2000 Riveredge Parkway, Suite 9800
Atlanta, GA 30328

(770) 980-0080




Exhibit A

Officer names and addresses




Gene E. Lane, Jr.

President/CEO

2000 Riveredge Parkway, Suite 900
Atlanta, GA 30328

Frank J. Pazera
CFO

2000 Riveredge Parkway, Suite 900

Atlanta, GA 30328




Exhibit B

Articles of Incorporation
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CERTIFICATE OF RESTATED ARTICLES OF INCORPORATION

I, Lewis A. Massey, the Secretary of state and the Corporation
Commissioner of the State of Georgia, do hereby certify under the
seal of my office that the articles of incorporation of

CRG INTERNATIONAL, INC.
A DOMESTIC PROFIT CORPORATION

have been duly restated and amended by the £iling of articles of
restatement in the office of the Secretary of State and by the
paying of fees as provided by Title 14 of the official Code of
Georgia Annotated. Attached hereto is a true and correct CcopY of

said articles of restatement.

WITNESS my hand and official seal in the city of Atlanta and the
state of Georgia on the date set forth above.

Fors & A wozee
Lewis A. Massey
secretary of State




SECOND AMENDED AND RESTATED |
ARTICLES OF INCORPORATION
OF
CRG INTERNATIONAL, INC.

-

Pursuant to Section 14-2-1007 of the Georgia Business Corporation Code, CRG International,
Inc. hereby amends and restates its Articles of Incorporation in their entirety as follows:

ARTICLE ONE

Name
The name of the corporation is CRG International, Inc.

ARTICLE TWO
Purpose

The purpose of the corporation is to engage in any lawful activity for which a corporation may
be organized under the Georgia Business Corporation Code.

ARTICLE THREE
Authorized Shares

The corporation shall have authority to be exercised by the Board of Directors to issue a total
of 10,000,000 shares of stock, consisting of 9,134,881 shares of Common Stock having a par value of
$.001 per share, and 865,119 shares of Preferred Stock having a par value of $.001 per share.

Preferred Stock

There shall be authorized and created three series of Preferred Stock, hereby designated as

Series A Convertible Preferred Stock, to consist of 357,543 shares, par value of $.001 per share, Series
hare, and Series C

The

B Convertible Preferred Stock, to consist of 166,667 shares, par value of $.001 per s
Convertible Preferred Stock, to consist of 340,909 shares, par value of $.001 per share.
designations, preferences and relative, participating, optional or other special rights of such Preferred

Stock and its relation to the Common Stock, and the modifications, limitations or restrictions thereof

shall be as set forth herein.




N’

Dcﬁnitior'xs‘ As used herein, the following tcrms shall have meanings shown below:

“ Affiliate" shall mcan, with respect to any Person, any other Person directly or indirectly coqtroll'mg,

controlled by or under common control with such Person. For the purpose of the above definition, the

term “control* (including with correlative meaning, the terms "controlling,” w&ontrolled by" and “under

common control with"), as used with respect to any Person, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such Person,

whether through the ownership of voting securities or by contract or otherwise.

"Board" shall mean the Board of Directors of the Corporation.
"Common Stock" shall mean the common stock, $.001 par value per share, of the Corporation.

“Conversion Price” shall mean (i) as to the Series A Preferred Stock, $5.593733, (ii) as to the Series B

Preferred Stock, $6.00, and (i1) as to the Series C Preferred Stock, $8.80, as of the Original Issue Date

for each such series, as the same shall be thereafter adjusted as provided herein.

"Corporation” shall mean CRG International, Inc., 2 Georgia corporation doing business as Network

One.

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.

"Fair Market Valpe” shall mean:

(1) for any security that is either listed on an exchange registered under the
Exchange Act or with respect to which sale prices are reported, or bid and offered
prices are noted by the National Association of Securities Dealers, Inc. (‘'NASD")
for the twenty trading days prior to the date on which the Fair Market Value of such
security is to be determined, the average for such 20 trading days of (A) the mean
between the reported high and low sales prices for such security on each such
trading day, or (B) if 00 sales are reported on any such trading day, the mean
between the bid and offered prices for such security on such trading day;

(i) for any security that is neither listed on an exchange registered under the

Exchange Act nor with respect 1 which sale prices arc reported, or bid and offered

prices are quoted by the NASD for the 20 trading days prior to the date as of which,
_2-
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the Fair Market Valuc of such éccudty.is to be determined, but which security has

been offered ;6 the public pursuant to a Public Offcring within 20 trading days prior
to the date as of which the Fair Market Value of such secunty is to be determined,
the initial offering price for such security in such Public Offering as set forth in the

effective registration statcment therefor, less the amount of any- underwnter's

discount or commission with respect to such security, as sct forth in the effective

registration statement therefor; and

(iti) for any security or non-cash asset not within the provisions of (1) or (i1)

above, except as otherwise specifically set forth herein, the fair value as determined

by the Board in the exercise of its good faith judgment.

“Merger, Share Exchange or Consolidation" shall mean the merger, statutory share exchange or

consolidation of the Corporation into and with another corporation.

“Option Plans" shall mean the 1996 Stock Incentive Plan dated March 1, 1996, as amended (the "1996

Uption rlall> :
Stock' Option Plan") with no more than 134,031 shares .of Common Stock reserved for issuance,

subject to adjustment as provided therein. For purposes of these Amended and Restated Articles of
Incorporation, the issuance of up to 27,431 shares of Common Stock pursuant to the exercise of

options which were not granted under the 1996 Stock Option Plan and which were outstanding on

.October 31, 1997, shall be considered issuances under Option Plans; provided, however, in no event
shall the number of shares issued under all Option Plaos, including the 1996 Stock Option Plan, exceed

161,462 shares.
*QOriginal Issue Date” shall mean the date on which the Series A Preferred Stock, Seres B Preferred
Stock or the Series C Preferred Stock, as applicable, is first issued.

*Original Purchase Price” shall mean (i) as to the Series A Preferred Stock, $5.593733, (ii) as to the
Series B Preferred Stock, $6.00, and (111) as to the Series C Preferred Stock, $8.80.

"Person” shall mean an individual, a partnership, a corporation, a @SL a joint venture, an
unincorporated organization, or a government or any department or agency thereof.

wpreferred Stock" shall mean the Series A Convertible Preferred Stock, par value $.001

“"Preferred” or
per share, the Seriecs B Convertible Preferred Stock, par valuc $.001 per share, and the Series €
Convertible Preferred Stock, par value $.001 per share, of the Corporation. .

-
-3 -
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ona fide firm commitment underwritten offering -of stock of the. .

“Public Offering" shall mean a b
ffective by the Secunties and

Corporation pursuant to 2 registration statement filed with and declared €

Exchange Commission pursuant to the Securities Act.

-
-

“Qualified Public Offering” shall mean 2 Public Offering of Common Stock in which the aggregate
market capitalization of the Company is greater than $35,000,000 and at 2 price per share to the public
of not less than three (3) multiplied by the current Conversion Price of the Series C Preferred Stock (as

adjusted in accordance with the provisions of Section 4).

“Sale of Assets" shall mean:

(i) the sale, lease, assignment, transfer, or other conveyance of all or substantially
all of the assets of the Corporation, on a consolidated basis, in any transaction Or
integrated series of transactions by the Corporation or any of its Subsidiaﬁcs; or

(i) the sale, assignment, transfer, pledge, hypothecation or other disposition of all
or substantially all of the shares of capital stock of Subsidiaries of the Corporation
holding all.or substantially all of the assets of the Corporation, on 2 consolidated

basis;

in the case of both (i) and (ii) other than a pledge or assignment creating a pledge, lien or security

interest in the assets of the Corporation or any Subsidiaries for the purpose of securing a loan to the

Corporation or any of its Subsidiaries from an institutional lender.
"Securities Act" shall mean the Securities Act of 1933, as amended.

*Series A Preferred Stock™ shall mean the Series A Convertible Preferred Stock, $.001 par value per

share, of the Corporation.

“Series B Preferred Stock" shall mean the Series B Convertible Preferred Stock, $.001 par value per

oSenes b FIolbl At ==

share, of the Corporation.

"Seres C Preferred Stock" shall mean the Series C Convertible Preferred Stock, $.001 par value per

share, of the Corporation.
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“GQubsidiary" shall mean any Person of which 50
arc held, directly or indirectly, by the Corporation.

% or more of the capital stock or other cquity 1nterests

1. Voting Rights.

-

-

1.1 General. Except as otherwise provided by law, each outstanding share of Preferred shall

be entitled to vote on each matter on which the stockholders of the Corporation are entitled to vote.
Each share of Preferred shall have the number of votes cqual to the number of shares of Common
Stock into which such share is convertible under Section 4 hereof, and such number of shares of

Common Stock shall be included in determining the number of shares voting or entitled to vote on any

such matter. Except as otherwise required by law, and except for any matter on which holders of

Preferred have the right to vote separately as a class either hereunder or under applicable law, holders
of Preferred shall vote together as a single class with holders of Common Stock. '

1.2 Right to Elect Directors. For so long as there remains outstanding any Preferred, holders

of the Series A Preferred Stock and Series B Preferred Stock, voting separately as a class, shall have

the right to elect, by the vote of written consent of a majority of the Series A Preferred Stock and Series

B Preferred Stock outstanding, one member of the Board, and holders of the Series C Preferred Stock,

voting separately as a class, shall have the right to elect, by the vote or written consent of a majority of
the outstanding Series C Preferred Stock, one member of the Board. The corporation shall not amend
or repeal any provision of, or add any provision to the Corporation’s Articles of Incorporation or
Bylaws, or take any other action by resolution of the Board or otherwise, if such action would alter the
ratio (two-fifths) between the number of directors which the holders of Preferred are entitled to elect
pursuant to this Section 1.2, and the total number of directors comprising the Board, unless the

Corporation shall have first obtained the affirmative vote or written consent of a majority of each series

of the outstanding Preferred, each voting separately as a class. Any vacancy in the Board occurring
because of the death, resignation or removal of a director elected by holders of (i) the Series A

Preferred Stock and the Series B Preferred Stock, voting separately as a class, shall be filled by the
vote or written consent of the holders of a majority of such series then outstanding, and (ii) the Senes C

Preferred Stock, voting separately as 2 class, shall be filled by the vote or written consent of the holders

of a majority of such series then outstanding. A director elected by the holders of a series of Preferred,

voting separately as a class, may be removed from the Board without cause only by the vote or wrtten

consent of the holders of 2 majority of the outstanding shares in the series entitled to elect such director.

AD972510.012




1.3 Special Voti.ri Rights of Preferred. In addition to any other rights provided by law, the
Corporation shall not, without first obtaining - the affirmative vO

a majority of the outstanding Preferred voting scparately as a class:

te or.written’ consent of holders

representing at least

(i) increase the authorized number of shares of Preferred; -

(i) except fora Qualiﬁed Public Offering, authorize or issue shares of any class or
series of stock, or‘any bonds, debentures, notes of other obligations convertible into

or exchangeable for, or having option rights to purchase, any shares of stock of the

Corporation, except for issuance of options and underlying Common Stock pursuant

to the Option Plans;

(i) createc a new class or series or change 2 class or seres of shares with
subordinate and inferior rights into a class or series of shares having nights,
preferences, of privileges prof, superior or substantially equal to the Preferred, or
increase the rights, preferences or pumber of authorized shares of any class or series
having rights or preferences with respect to distnbutions or to dissolution that are

_prior, superior, or substantially equal to those of the Preferred;

(iv) effect an exchange or reclassification of all or part of the Preferred into shares
of another class; effect an exchange or reclassification, or create a right of exchange,
of all or part of the shares of another class or series into the Preferred; change the
designations, rights, preferences, of limitations of all or part of the Preferred; change
all or part of the Preferred into a differcnt‘number of shares of Preferred; cancel or
otherwise affect nights to distributions or dividends that have accumulated but not
yet been declared on all or part of the Preferred; or amend or repeal any provision
of, or add any provision to, the Corporation's Articles of Incorporation of Bylaws in
any manner which would adversely affect the rights of holders of the Preferred,;

(v) effect any liquidation, dissolution or winding up of the Corporation of change in

the nature of the Corporation's business;

(v1) purchase, redeem or otherwise acquire for value (or pay nto or set aside as a
sinking fund for such purpose) any of the Common Stock of the Corporation, make

any distributions or pay dividends in cash or other property with respect to the

.
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Common Stock, whether .pursuant‘to any agreement existing on the Onginal Issuc

Date or otherwise;
(vii) effect a Sale of Assets; or

(viii) effect a Merger, Share Exchange or Consolidation.

2. Dividends.

2.1. General. Except as provided in this Section 2, the Corporation shall not declare or pay
any dividend or other distribution on the Common Stock (except dividends or other distributions
payable solely in Common Stock), unless the Corporation shall have previously declared and paid or

~ shall simultaneously declare and pay a dividend or other distribution on the Preferred in such amount
so that each holder of Preferred shall receive the amount that such holder would have received had such

holder converted such holder's shares of Preferred into Common Stock immediately prior to the record

date of such dividend or other distribution on the Common Stock.

2.2. Preferred Dividends. Dividends shall accrue on each share of Preferred at the rate of six
6%) per annum of the Conversion Price on the Original Issue Date of each such share of

percent (
Preferred. Dividends shall only be declared and be payable in cash (except when payment in shares of

Common Stock is expressly prescribed in these Articles) on each share of Preferred from time to time
(i) as determined by the Board of Directors; (i1) upon redemption in accordance with Section 5 hereof;
(iii) upon the voluntary or involuntary conversion of the Preferred on the terms hereof; or (iv) upon the

liquidation of the Corporation as provided in Section 5 hereof. If any dividend on any Preferred shall

for any reason not be paid at the time such dividend is due, then such dividend in arrears shall accrue
. cumulatively and will be paid as soon as payments of same shall be permissible under the provisions of
the Georgia Business Corporation Code, or at the option of the holder of Preferred, the Corporation
shall pay in shares of Common Stock to such holder of Preferred the full amount of any such dividends.
Any dividends paid by the Corporation to-a holder shall first be applied in payment of accumulated

dividends which are most in arrears on the shares owned by such holder.

2.3 Distribution of Partial Dividend Payments. If at any time the Corporation shall pay less

than the total amount of dividends due on any shares of Preferred in accordance with paragraph 22
ributed among the holders of the

hereof, at the time of such payment, such payment shall be dist
Preferred so that the holder of cach such share of Preferred shall receive a partial dividend with respect

to such shares equal to the total dividend then due on such share multiplied by a fraction, the numerator
7 -
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" of which is the total amount of the partial dividend payments to be made on all Preferred in connection

with this paragraph 2.3 and the denominator of which is the total amount of dividends due on all such

shares of Preferred at the ime of such payment.

2.4 Payment of Dividends in Common Stock. Upon conversion of gny shares of Preferred 1n

connection with a Qualified Public Offering, the Corporation shall pay all accrued but unpaid
dividends in shares of Common Stock valued at the Public Offering price, except that in lieu of issuing

fractional shares, the Corporation shall pay cash.

3. Liquidation Preference.

3.1 Amount Payable to Preferred Holders. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corpbratjon, prior and in preference to any distribution of
any of the assets or surplus funds of the Corporation to the holders of Common Stock by reason of
their ownership thereof, the holders of Preferred shall be entitled to receive an amount per share equal
to the greater of (i) the sum of (A) the consideration received by the Corporation on the Original Issue
Date for each share of Preferred, plus (B) all accrued and .unpaid dividends payable with respect to
such share of Preferred, plus (C) such additional amount necessary to generate a combined internal rate
of return of 17.5% of the Conversion Price per share, compounded annually from the Original Issue
Date of each such series until the date of such liquidation, dissolution or winding up; or (ii) the sum of

- (A) the amount distributable to the Preferred on a pro rata basis with the Common Stock in accordance
with the number of shares of Common Stock into which each such share of Preferred is then
convertible pursuant to Section 4 hereof, plus (B) all accrued and unpaid dividends payable with
respect to each such share of Preferred immediately prior to such conversion. In the event that the
assets and funds of the Corporation are insufficient to permit payment to all Preferred holders of the
full amount described above, then the entire assets and funds of the Corporation legally available for
distribution shall be distributed ratably among the holders of the Preferred in proportion to the full

amount to which each holder would otherwise be entitled.

32 Certain Events Treated as a Liquidation. For purposes of this Section 3, at the election of

holders of a majority of the Preferred, a liquidation, dissolution or winding up of the Corporation shall
be deemed to be occasioned by, and to include, a Sale of Assets or the acquisition of the Corporation
by another entity by means of a Merger, Share Exchange or Consolidation resulting in the exchange of
the outstanding shares of the Corporation for securities or other consideration issued, or caused 10 be

issued, by the acquiring corporation or entity. In the event of any such transaction, the holders of

Preferred shall be entitled, pursuant 10 and as a condition to such transaction, to receive in the mannet
_8-
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-provided in paragraph 3.1 thc amounts such holder would receive pursuant to a liquidation, dissolutioh‘
or winding up in which the amount of asscts available for distribution equals the consideration to be
received in such transaction by the holders of capital stock of the Corporation.  In such event, a

Preferred holder shall not be entitled to the consideration provided for in paragraph 4.8 hereof.

Notwithstanding the provisions of paragraph 4.8 hereof, the holders of Pseferred may elect to be
visions of this paragraph 3.2 in transactions to which this paragraph applies by

governed by the pro
before the later of (x) the day on which the holders of the

giving notice to the Corporation on or
Common Stock of the Corporation approve the transaction governed by paragraph 4.8, and (y) the

twentieth day following the date of delivery or mailing to such holder of the last proxy statement

relating to the vote on the transaction by the holders of the Common Stock of the Corporation.

33 Valuation. Any asset other than cash that is distributed by the Corporation shall be valued

at its Fair Market Value.

4. Conversion.

4.1 Right to Convert. Subject to and upon compliance with the provisions hereof, each record
holder of Preferred shall be entitled at any time to convert each share of such holder's Preferred nto
such number of shares of Common Stock as is determined by dividing the Original Purchase Price by

the Conversion Price (determined in accordance with this Section 4) in effect at the time of conversion.

472 Conversion Price; Adjustments. On the Original Issue Date, the Conversion Price shall be
the Original Purchase Price, subject to adjustment in accordance with the provisions hereinafter set

forth.

42.1 Special Definitions. For purposes of this Section 4, the following definitions

shall apply:

(a) "Options" shall mean rights, options or warrants to subscribe for,

purchase or otherwise acquire either Common Stock or Convertible Secunities.

(b) "Convertible Securities” shall mean any evidence of indebtedness, shares
(other than Common Stock and Preferred) or other securities convertible into or

exchangeable for Common Stock.
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(c) “Additional Shares of Common shall mean all shafcs of Common Stock
issued or sold (or, pursuant to subparagraph 4.2.4 below, deemed to be issued or
sold) by the Corporation after the Onginal Issue Date of the Serics A Preferred

Stock, other than:

-

-

(i) shares of Common Stock issued or issuable upon

conversion of shares of Preferred;

(i) shares of Common Stock issued as a dividend or

distribution on Preferred;

(iii) shares of Common Stock issued in a Qualified Public
Offering;

(iv) shares of Common Stock issued or issuable upon

exercise of stock options granted from time to time under the Option

Plans; and

(v) up to 16,408 shares of Common Stock issued or
issuable upon exercise of that certain warrant granted to Star Bank,
‘National Association on October 31, 1997.

suance of Additional Shares of

422 Adjustment_of Conversion Price Upon Is

In the event the Corporation shall 1ssue or sell Additional Shares of Common (mcludmg

Common.
Additional Shares of Common deemed to be 1ssucd or sold pursuant to subparagraph 4.2.4 below)

Conversion Price in effect on the

without consideration or for a consideration per share less than any
in such event, such Conversion Price shall

(calculated to the nearest cent) determined
£ which shall be the number of

date of and immediately prior to such issue or sale, then and

be reduced concurrently with such issue or sale, to a price
by multiplying such Conversion Price by 2 fraction, the numerator O
shares of Common Stock outstanding immediately prior to such issue or sale plus the number of shares
of Common Stock which the aggregate consideration received

of Additional Shares of Common Stock so issued or sold wou
umber of shares of Common Stock outstanding immediately

by the Corporation for the total number

1d purchase at such Conversion Price,

and the denominator of which shall be the n

prior to such issuc or sale plus the number of such Additional Shares of Common so issued or sold.

For purposes of the foregoing, all shares of Common Stock issuable upon conversion of all outstanding

Preferred and Convertible Securities, and upon exercise of all outstanding Options, shall bc decmed 10

-10 -
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ediately after any Additional Shares of Common Stock are decmed issucd or -

be Qutstanding, and mm
Stock shall be deemed -

~ sold pursuant to subparagraph 4.2.4 below, such Additional Shares of Common

to be outstanding.

4.2.3 No Adjustment of Conversion Price. No adjustment in 2 Conversion Price shall

be made in respect of the issuance oOf sale of Additional Shares of Common Stock unless the
h 4.2.5 below) for an Additional

consideration per share (determined in accordance with subparagrap
" Share of Common Stock issued or sold or deemed to be issued or sold by the Corporation is less than

such a Conversion Price in effect on the date of, and immediately prior to, such issue or sale.

4 2.4 Deemed Issue of Additional Shares of Common.

(a) Options and Convertible Securities. In the event the Corporation at any
time or from time to time after the Original Issue Date shall issue or sell any Options
or Convertible Securities or shall fix a record date for the determination of holders of
any class of securities entitled to receive any such Options or Convertible Securities,
then the maximum number of shares (as set forth in the instrument relating thereto
without regard to any provisions contained therein for a subsequent adjustment of
such number) of Common Stock issuable upon the exercise of such Options or, in the
case of Convertible Securities and Options therefor, the conversion or exchange of
such Convertible Securities or the exercise of such Options, shall be deemed to be
Additional Shares of Common issued or sold as of the time of such issue or sale or,
in case spch a record date shall have been fixed, as of the close of business on such
record date; provided, that Additional Shares of Common shall not be deemed to
have been issued or sold unless the consideration per share (determined pursuant to
subparagraph 4.2.5 below) of such Additional Shares of Common would be less than
any Conversion Price in effect on the date of and immediateiy prior to such issue or
sale, or such record date, as the case may be; and provided further, that in any such

case in which Additional Shares of Common are deemed to be issued or sold:

(i) no further adjustment in a Conversion Price shall be made upon
the subsequent issu¢ Or sale of Convertible Securities or shares of Common

Stock upon the exercise of such Options or conversion of exchange of such

Convertible Securitics;

o1l -
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, | (i) if such Options or Convertible Securities by their terms provide,
with the passage of ume or otherwise, for any increase in the consideration
payable to the Corporation, or decrease in the number of shares of Common
Stock issuable upon the exercise, conversion Of exchange thereof, the
Conversion Pnice computed upon the original issue of sale thereof (or upon
the occurrence of a record date with respect thereto), and a'ny subsequent
adjustment based thereon, shall, upon any such increase or decrease
becoming “effective, be recomputed to reflect such increase or decrease
insofar as it affects such Options or the rights of conversion or exchange

under such Convertible Securities;

(i) no readjustment pursuant to clause 4.2.4 (a) (1) above shall
have the effect of increasing a Conversion Price to an amount which exceeds
the lower of (i) the Conversion Price for such series on the original
adjustment date, or (i1) the Conversion Price for such series that would have
resulted from any issuance or sale of Additional Shares of Common Stock
between the original adjustment date and such readjustment date; and

_ (iv) any adjustment in a Conversion Price as a result of 2 deemed
issuance of Common Stock as provided in this paragraph 4.2.4 shall be
reversed if and to the extent such Options or Convertible Securities expire of
are cancelled without additional shares of Common Stock being issued.

(b) Stock Dividends. In the event the Corporation at any time or from
time to time after the Original Issue Date of the Series A Preferred Stock shall issue
or deliver any shares of Common Stock pursuant to a declaration of any dividend or

other distribution on. Common Stock payable in Common Stock, the Additional

Shares of Common Stock shall be deemed to have been issued or delivered

immediately after the close of business on the record date for the determination of
holders of any class of securities entitled to receive such dividend or other

distribution.

425 Determination of Consideration. For purposes of this paragraph
4.2, the consideration received by the Corporation for the issue or sale of any Additional

Shares of Common Stock shall be computed as follows:

S12 -
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(a) Cash and Property. Such consideration shall:

(1) insofar as it consists of cash, be equal 10 the aggregatc
amount of cash reccived by the Corporation excluding amounts paid or

-

payable for accrued interest or accrued dividends; -

(n) insofar as it consists of property other than cash, be equal to
the Fair Market Value thereof at the time of such issue or sale; and

(1) in the event Additional Shares of Common Stock are issued
or sold together with other shares or securities or other assets of the
Corporation for consideration which covers the Additional Shares of
Common Stock and such other shares, securities, or other assets, be equal to
the proportion of such consideration sO received in respect of the Additional
Shares of Common Stock, computed as provided in clause 4.2.5(2) (1) and
clause 4.2.5(2) (ii) above, in good faith by the Board.

(b) Options and Convertible Securities. The consideration per share

received by the Corporation for Additional Shares of Common Stock deemed to have

been issued or sold pursuant to subparagraph 4.2.4(a) above, relating to Options and

Convertible Securities, shall be determined by dividing:

AD972510.012

(i) the total amounts 1f any, received or receivable by the
Corporation as consideration for the issuance or sale of such Options or
Convertible Secunties, plus the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto, without regard
to any provision contained therein for 2 subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options
or the conversion or exchange of such Convertible Secunties, Of in the case
of Options for Convertible Secunties, the exercise of such Options for

Convertible Securities and the conversion or exchange of such Convertible

Securities, by

(i) the maximum number of shares of Common Stock (as set forth
in the instruments relating thereto, without regard to any provision contained

therein for a subsequent adjustment of such number) issuable upon the-
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exercise of such Options or the conversion or exchange of such Convertible

Securities.

(c) Stock Dividends. Any Additional Shares of Common Stock decmed to

have been issued or sold by reason of stock dividends or other distributions payable

in Common Stock shall be deemed to have been issued or sold for no consideration.

If the Corporation shall in any manner subdivide (by stock

43 Stock Splits; Adjustments.
hares of Common

or Consolidation, or otherwise) the outstanding s
Stock or stock for which Common Stock is to be

split, Merger, Share Exchange

Stock into a greater number of shares of Common

exchanged, or combine (by reverse stock split, Merger, statutory share exchange or Consolidation, or

lesser number of shares of Common Stock

otherwise) the outstanding shares of Common Stock into a
sification of its shares of

or stock for which Common Stock is to be exchanged, or issue by reclas
shares of the Corporation, the Conversion Price in effect immediately prior thereto

Common Stock any
endered for conversion shall be

shall be adjusted so that each holder of Preferred shares thereafter surt

entitled to receive the number of shares of Common Stock or stock for which Common Stock is to be

o receive after the happening of any

exchang
of the events described above if such shares of Preferred had been converted immediately prior to the

comes effective.

ed which such holder would have owned or been entitled t

happening of such event on the day upon which such event be

4.4 Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of

ense shall promptly compute such adjustment O
furnish to each holder that has conversion rights

any Conversion Price, the Corporation at its exp

readjustment in accordance with the terms hereof and
rcadjustment and showing in detail the facts

hereunder a certificate setting forth such adyustment of
hall, upon the written request

upon which such adjustment or readjustment is based. The Corporation s

at any time of any holder having conversion rights furnish or causc to be furnished to such holder a like

certificate setting forth (1) such adjustment and readjustment,
of other property which at the tirnc would

(1) each Conversion Price at the tume n

effect, and (iii) the number of shares and the amount, if any,

be received upon conversion by such holder.

Any conversion of shares hereunder (other than mandatory

45 Conversion Procedure.
r of the certificate or

raph 4.6 below) shall be effected by the surrende
“Converting Shares") duly endorsed to the
r office or agency of the

conversion pursuant to parag
certificates representing the shares to be converted (the

at the principal office of the Corporation (or such othe

Corporation or in blank,
holders of thc Converting

Corporation as the Corporation may designate by written notice to the
Shares) at any time during its usual business hours, together with written notice by the holder of such

- 14 -
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Converting Shares to the Corporation, stating that such holder desires to convert the Converting
hares represented by such certificate or certificates, into the number

Shares, or a stated number of the s
rted (the "Converted Shares").

of shares of Common Stock into which such shares may be conve
¢ transfer restrictions, if the Converted Shares are to be transferred, such

Subject to any applicabl
) and denominations in which the certificate or

notice shall also state the name or names (with addresses

certificates for Converted Shares are to be issued and shall include instructions for reasonable delivery

(but in any event within 10 days) after such surrender and the receipt of such written

thereof. Promptly
th the surrendering holder's instructions

notice, the Corporation shall issue and deliver in accordance wi

the certificate or certificates evidencing the Converted Shares issuable upon such conversion, and the

Corporation shall deliver to the converting holder a certificate representing any shares which werc

represented by the certificate or certificates that were delivered to the Corporation in connection with

ch new certificate or certificates shall contain such

such conversion, but which were not converted, whi
ficates, and shall entitle the holder

legends as were set forth on the surrendered certificate or certi

thereof to the same rights of the shares of Preferred represented thereby as if the certificate theretofore

covering such unconverted shares had not been surrendered
ffected as of the close of business on the date on

for conversion. Such conversion, to the

extent permitted by law, will be deemed to have been €

which such certificate or certificates have been surrendered and such notice has been received by the

Corporation, and at such time the rights of the holder of the Converting Shares as such holder will
t as provided in paragraph 4.9 below), and the person or persons n

cease with respect thereto (excep
ed Shares are to be issued upon such

whose name or names the certificate or certificates for the Convert

conversion will be deemed to have become the holder or holders of record of the Converted Shares.

Upon issuance of shares in accordance with this paragraph, such Converted Shares will be deemed to

be duly authorized, validly issued, fully paid and nonassessable.

All shares of Preferred shall automatically be converted into

46 Mandatory Conversion.
n applicable Conversion Price

shares of Common Stock, 1n accordance with paragraph 4.1, at the the
der paragraph 4), as of the effective date of the registration statement relating to a

(determined un
Qualitied Public Offering; provided, however, in the event the Qualified Public Offering docs not close,

no such conversion shall be deemed to have occurred.

47 Mandatory Conversion Procedure. At least thirty (30) days prior to the effective date of
Ider of record of

any Qualified Public Offering, the Corporation shall give written notice to each ho

Preferred, by certified mail enclosed in a postage paid envelope addressed to such holder at such
of the Corporation. Such notice shall (1) state
th paragraph 4.6 hereof, (i1)

hich the Preferred Shares

holder's address as the same shall appear on the books
that the conversion of the Preferred shares shall occur in accordance wi

specify the anticipated effective date of the Qualified Public Offering, on W

-15 -
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will be so converted (the "Conversion Date™), and (ii1) call upon such holder to exchange on or after the

the principal place of business of the Corporation a certificate or certificates for
after the Conversion Date,

Conversion Date at
red Shares. Promptly (but in any cvent within 10 days)

such holder's Prefe
cates for such holder's Preferred

the Preferred holder shall present and surrender the certificate or certifi

Shares to the Corporation at the place designated mn such notice, and thercupon the Corporation shall

deliver to such holder, or to such holder's nominee or nominees, a certificate or certificates for the

number of shares of Common Stock to which such holder shall be entitled as provided herein. Shares

of Preferred shall be deemed to have been converted and canceled on the Conversion Date and the

person Or persons entitled to receive the shares of Common Stock issuable upon such mandatory

conversion shall be treated for all purposes as the record holder or holders of such sharcs of Common

Stock on the Conversion Datc.

4 8 Reorganization; Merger, Share Exchange or Consolidation; Sale of Assets. In case the
anization, a Merger, Share Exchange or Consolidation, or a Sale of
Merger, Share Exchange or Consolidation or
f the Corporation, the successor

o the holders of

Corporation shall effect a reorg
Assets, and pursuant to the terms of such reorganization,
Sale of Assets, shares of stock or other securities, property or assets o
or transferee or an Affiliate thereof, or cash are to be received by or distributed t

en each holder of Preferred shall be given a written notice from the Corporation

Common Stock, th
Share Exchange or

informing each such holder of the terms of such reorganization, Merger,
* Consolidation or Sale of Assets and of the record date thereof for any distribution pursuant thereto, at
least 20 days in advance of such record date, and each holder of Preferred shall have the nght to
the number of shares of stock or other securities, property Or assets of the Corporation,
successor or transferee or Affiliate thereof or cash rececivable upon or as a result of such
reorganization, Merger, Share Exchange or Consolidation or Sale of Assets received by or pa;yablc toa
holder of the number of shares of Common Stock into which such Preferred Shares are convertible at
event. The provisions of this paragraph 4.8

shall similarly apply to successive reorganizations, Mergers, Share Exchanges or Consolidations or

receive

the Conversion Price applicable immediately prior to such

Sales of Assets.

49 Tender or Exchange Offer. If a purchase, tender or exchange offer is made to and

accepted by the holders of more than 50% of the outstanding shares of Common Stock, the Corporation
or Consolidation with the person having made such offer
thereof each holder of sharcs of

shall not effect any Merger, Share Exchange

or with any Affiliate of such person, unless prior to the consummation
lect to receive either the stock,

Preferred shall have been given a reasonable opportunity then to €
h holder's

securities, cash or assets then issuable with respect to the Common Stock into which suc

-16 -
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Preferred Shares are then convertible or the stock, securities, cash or assets issued to previous holders

of a like number of shares of Common Stock in accordance with such offer, or the cquivalent thereof.

hares of Preferred shall be converted, the
d the Articles of

410 Status of Converted Stock. In the event any s

shares so converted shall be canceled and shall not be reissued by the Corporation, an
ffect the corresponding reduction

Incorporation of the Corporation shall be appropriately amended to €

in the Corporation's authorized capital stock.

4 11 Reservation of Shares. The Corporation shall at all times reserve and keep available out

of Common Stock or its treasury shares, solely for the purpo

of its authornized but unissucd shares se of

issuance or delivery upon conversion as provided herein, such number of shares of Common Stock as

are then issuable upon the conversion of all outstanding Preferred Shares which are convertible nto

Common Stock.

412 No Charge. The issuance of certificates for Converted Shares and for shares converted

pursuant to mandatory conversion as provided in paragraphs 4.8 and 4.9 above, shall be made without

charge to the holders of such shares for any issuance tax n respect thereof or other cost incurred by the

Corporation in connection with such conversion and the related issuance of shares, provided, that the
¢ payable in respect of any transfer

Corporation shall not be required to pay any tax which may b
e other than that of the holder of the

involved in the issuance and delivery of any certificate in a nam

Converted Shares.

The Corporation shall not, by amendment of its Articles- of
of Assets, Merger, statutory sharc exchange or

4.13 No Impairment.
Incorporation or through any reorganization, Sale

Consolidation, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to

avoid the observance or performance of any of the terms to be observed or performed hercunder by the

Corporation but shall at all times in good faith assist in the carrying out of all the provisions hereof and

in the taking of all such action as may be necessary or appropriate in order to protect the conversion

rights of the holders of Preferred against impairment.

5. Redemption.

5 1 Mandatory Redemption of the Preferred.

(a) On cach of October 31, 2002, October 31, 2003 and October 31, 2004

(cach a "Redemption Date"), each holder of Preferred may causc the Corporation to

-17-
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redeemn up to 3313% of the Preferred held by such holder by giving the Corporation

120 days' notice of such request, accompanied by the certificate or certificates

representing such shares of Preferred. The Corporation shall give notice to all holders

of record of 5% or more of the Preferred of the holder's election to have shares

redeemed pursuant to this Section 5. Upon any request  for redemption, the

Corporation at its expense out of funds legally available therefor, will redecm such

shares of Preferred and forthwith issue and deliver to or upon the order of the holder

thereof a new certificate for the number of shares which were not surrendered, such

new certificate to be dated the Redemption Date so that there will be no loss of

accrued dividends on the unredeemed portion of such shares. Any holder of Preferred

who does not cause the Corporation to redeem any preferred on a Redemption Date

shall forfeit his right to require the Corporation to redecm that percentage of his
Preferred.

(b) Within 90 days of the holders of the Preferred obtaining actual
knowledge of the occurrence. of an Event of Default (as hereinafter defined), the

holders may demand the redemption of some or all of the Preferred by submission of

written notice of redemption to the Corporation. Following the receipt of such

Corporation shall (unless otherwise prevented by law) redeem the shares
submitted for redemption. The
nably practicable

notice, the
of Preferred then owned by such holders and
redemption price sO determined shall be paid in full as soon as reaso
following submission by the holder of written notice of election t0 redeem; provided,

however, the Corporation shall use its best efforts to ensure such redcmption occurs

LA CAAA- Ay

within 120 days of the date of such notice with payment to be made upon delivery of
the certificate for the shares of Preferred to be so redeemed.

(c) An Event of Default for purposes of paragraph 5. 1(b) shall mean (1) the

occurrence of any material misrepresentation or default or breach of warranty or

the Preferred Stock Purchasc Agreecment dated
ferred Stock Purchasc Agreement

covenant by the Corporation under

February 2, 1996, the Series B Convertible Pre

dated October 24, 1996 or the Series C Convertible Preferred Stock Purchase

Agreement dated October 31, 1997, between the Corporation and the other parties

named therein, if such material misrepresentation, default or breach 1s not cured

within thirty (30) days of the reccipt by the Corporation of written notice thereof;, (11)
(A) the filing of any petition, whether voluntary or involuntary, secking the

reorganization or liquidation of the Corporation under any provision of the Fedcral

- 18 -
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Bankruptcy Code or any other federal or state reorganization, insolvency or debtor

relief law, (B) the appointment of any receiver, liquidator of trustec for the

Corporation or any of its propertics by a court order and which appointment 1s not

vacated within 30 days, or (C) the Corporation is adjudicated insolvent, or the
£ its creditors, admit 1n

Corporation shall make an assignment for the benefit of any 0
writing an inability to pay debts when they become due in the ordinary course of its
pointment of a receiver, trustee or liquidator for the

business, or consent to the ap
(iii) the death of

Corporation or all or any part of the property of the Corporation;
Gene E. Lane, Ir. ("Mr. Lane"); or (iv) the voluntary or involuntary termination of

Mr. Lanc's cmployment with the Corporation.

reater of (i) fair market value
share of Preferred redeemed,
h 2.2 (the

52 Price. The redemption price of the Preferred shall be the g

per share of Preferred redeemed, or (i) the Original Purchase Pricc per
ed and unpaid dividends, including the dividend set forth in paragrap

plus all accru
term "fair market value" shall mean the

“"Redemption Price"). For purposes of this paragraph 5.2 the
rket value per share of Preferred Stock (excluding the proceeds from any life insurance policies
ed by a nationally recognized

t of the Preferred and the

fair ma

payable to the Corporation upon the death of Mr. Lane) as determin

investment banking firm mutually acceptable to the majority in Interes

Corporation.

ration lacks sufficient funds to redeem lawfully all of

53 Limitation. In the event the Corpo
ligated to redeem in accordance

the shares of Preferred which the Corporation is, at any such time, ob
ferred shall share ratably in any funds

with this Section 5, then holders of shares of each seres of Pre
tive amounts which would be

legally available for redemption of such shares according to the respec

payable with respect to the number of shares owned by them if all such shares were redeemed in full.

6. Notices. In the event the Corporation shall propose at any tume:

any dividend or distribution upon the Common Stock, whether
cash dividend

(1) to declare
in cash, property, stock or other securities, whether or not a regular

and whether or not out of earnings or eamed surplus;

(i) to offer for subscription pro rata to the holders of any class or series of

its capital stock any additional shares of stock of any class or series or other rights;

- 19 -
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(i1) to effect any reclassification of recapitalization of the outstanding

Common Stock involving a change in the Common Stock;

(iv) toeffect a reorganization, Merger, Share Exchange or Consolidation, or

a Sale of Assets; or

(v) to commence a Public Offering of Common Stock;

d to the holders of Preferred Shares:

then, in connection with each such event, the Corporation shall sen

(a) at least 20 days’ prior written notice of the date on which a record shall

be taken for such dividend, distribution or subscription rights (and specifying the
led thereto) or for

date on which the holders of Common Stock shall be entit
determining rights to vote in respect of the matters referred to in clauses (iii) and ()

above, or the date upon which the Corporation shall file a registration statement in

connection with such Public Offering; and

(b) In the case of the matters referred in clauses (iii), (iv) and (v) above, at

least 20 days' prior written notice of the date when the same shall take place (and,

with respect to clauses (iii) and (iv) specifying the date on which the holders of

Common Stock shall be entitled to exchange their Common Stock for securities or

other property deliverable upon the occurrence of such event).

given by first class mail, postage prepaid, addressed to the holders of

f the Corporation.

Each such written notice shall be
Preferred at the address for each such holder as shown on the books o

7 Treasury Shares. Any reference to the outstanding shares of Common Stock of the

corporation shall not include any shares held by the Corporation, whether in its treasury or otherwise.

Common Stock

| Dividend Rights. Subject to the prior rights of holders of all classes of stock at the time

outstanding having prior rights as to dividends, the holders of the Common Stock shall be entitled to
receive, when and as declared by the Board of Directors, out of any asscts of the corporation legally

available therefor, such dividends as may be declared from time to time by the Board of Directors.

-20 -
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2. Liquidation Rights. Upon thc liquidation, dissolution or winding up of the Corporation, the

assets of the Corporation shall be distributed as provided in Section 3 of this Article Three under the

heading "Preferred Stock.”

3. Redemption. The Common Stock 1s not redecmable.

4. Voting Rights. The holder of each share of Common Stock shall have the right to one vote,
ing in accordance with the Bylaws of the

and shall be entitled to notice of any shareholders’ meetin
corporation, and shall be entitled to vote upon such matters and in such manner as may be provided by

law.

ARTICLE FOUR
Registered Agent and Office

The Registered Agent of the corporation is Gene E. Lane, Jr. and the registered office 1s CRG

International, Inc., 2000 Riveredge Parkway, Suite 900, Atlanta, Georgia 30328.

ARTICLE FIVE
Principal Office

The mailing address of the principal office of the corporation Is CRG International, Inc., 2000

Riveredge Parkway, Suite 900, Atlanta, Georgia 30328.

ARTICLE SIX
Limitation of Director Liability

shall not be personally liable to the corporation of its
duty as a director, except for

1. A director of the corporation

shareholders for monetary damages for breach of duty of care or other

liability (1) for any appropriation, in violation of his duties, of any business opportunity of the

corporation, (i1) for acts or omissions which involve intentional misconduct or 2 knowing violation of

law, (ii1) of the types set forth in Section 14-2-832 of the Georgia Business Corporation Code, or @1v)

for any transaction from which the director derived an improper personal benefit.

2. Any repeal or modification of the provisions of this Articlc Six by the shareholders of the

corporation shall be prospective only, and shall not adversely affect any limitation on the personal
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liability of a director of the corporation with respect to any act or omission occurring prior to the

cffective datc of such repeal or modification.

3 If the Georgia Business Corporation Code is hercafter amended to authorize the further

climination or limitation of the liability of directors, then the liability of a director of the corporation, 1n

addition to the limitation on personal liability provided herein, shall be limited to the fullest extent

permitted by the amended Georgia Business Corporation Code.

the provisions of this Article Six (including any provision within a
alid, void or otherwise

4. In the event that any of
a court of competent jurisdiction to be v

single sentence) is held by
n enforceable to the fullest extent

unenforceable, the remaining provisions are severable and shall remal

permitted by law.

ARTICLE SEVEN

ARIIVLL L O — =

Shareholder Action by Less Than Unarumous Wiitten Consent

Any action that is required or permitted to be taken at a meeting of the shareholders may be

taken without a meeting if the action is taken by persons who would be entitled to vote at a meeting

shares having voting power to cast not less than the minimum number (OF numbers, in the case of

voting by groups) of votes that would be necessary to authorize or take such action at a meeting at

which all shareholders entitled to vote were present and voted. The action must be evidenced by one of

taken, signed by shareholders entitled to take action without
g with the corporate

more written consents describing the action

a meeting and delivered to the corporation for inclusion in the minutes of filin
records.

_____/

These Amended and Restated Articles of Incorporation contain amendments requiring

shareholder approval, and were duly adopted in accordance with the applicable provisions of Section

14-2-1003 of the Georgia Business Corporation Code by the dircctors and sharcholders of the

. . 7
corporation effective as of October _L 1997.

These Second Amended and Restated Articles of Incorporation supersede the original Articles

of Incorporation as heretofore amended.
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IN WITNESS WHEREOF, the undersigned exccutes these Amended and Restated Articles of

Incorporation this 3| day of October, 1997.

CRG INTERNATIONAL, INC.  /, p
By: E .
Gene E. Lane, Jr. N/
President
(T)¥vsqg
L6, i 8g Z’ |£ 13
-23- AIVES J6 A8¥ 1349 35
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Exhibit C
List of Local Certified States




~ The Applicant is currently certified to proved local exchange services in the
following states: ' ’ :

Alabama, Georgia, Florida, Kentucky, Louisiana, Mississippi, North Carolina, South
Carolina, Tennessee, District of Columbia, Maryland, Massachusetts, Pennsylvania,
Rhode Island, Virginia, West Virginia.




Exhibit D
Toll Dialing Parity Plan




CRG INT ERNATIONAL, INC.
D/B/A NETWORK ONE
INTRALATA TOLL DIALING PARITY PLAN

INTRODUCTION

CRG International, Inc. d/b/a Network One ("Network One") will initiate the process that will give end-user
customers the opportunity to designate a carrier for their intraLATA toll call traffic in those market areas
where Network One is a facilities-based local exchange service provider. IntraLATA toll calls will
automatically be directed to the designated carrier without the customer having to dial an access code.

POLICIES

Network One will deploy two-PIC (Primary Interexchange Carrier) technology in its switches (or switch
partitions). This technology will enable the customer to presubscribe to the same ora different carrier for their

intraLATA and/or interLATA service.
Appropriate tariffs will be revised and filed in accordance with this plan.

Network One will offer customers the ability to access all participating carriers by dialing the appropriate
access code (IOXXX/IOIXXXX).

All eligible Network One end user telephone line numbers will be presubscribed and must have a PIC
associated with them. ' -

CARRIER INFORMATION

Interexchange carriers will have the option of offering intraLATA service only or intraLATA and interLATA
service.

Interexchange carriers will have the option of participating in all market areas or in a specific market area.

Interexchange carriers will be required to return a completed Non-Disclosure Agreement and Participation
Agreement(s).

Network One will not participate in billing disputes for intraLATA service between alternative competing
interexchange carries and their customers.

Network One representatives will not initiate or accept three-way calls from alternative interexchange carriers
to discuss presubscription.

Carriers wishing to participate will be requested to submit Access Service Requests/Translation Questionnaires
to the Access Tandem owner and to Network One.




CALL ELIGIBILITY/TOLL DIALING PLAN

A local service customer of Network One will have calls routed according to the following plan:

If a Network One Customer Dials: The Call is Handled By/Routed To:

911 PSAP on originating line number
411/555-1212 Network One Directory Assistance Operator
0- Network One Operator

0+ intraexchange number IntraLATA Toll Provider

1 + 7 or 10 digits IntraLATA Toll Provider

0 + 7 or 10 digits interexchange number InterLATA Toll Provider

10XXX or 101XXXX +0 XXX/XXXX Carrier

10XXX or 101XXXX +0+7 or 10 digits XXX/XXXX Carrier

10XXX or 101XXXX + 7 or 10 digits - XXX/XXXX Carrier

If a Network One customer originates a call to a carrier Operator by dialing 00-, the call will be routed to the
PIC on that customer's line. [f the customer originates a call to a carrier Operator by dialing an access code
(e.g., 10XXX/101 XXXX+0-), the call will be routed to the XXX/XXXX carrier. In both cases, the carrier's

switch is responsible for routing this call tot he carrier's Operator or to an announcement.

NETWORK INFORMATION

All originating intraLATA traffic will initially be routed via the incumbent Local Exchange Carrier (LEC)
Access Tandem(s). Following conversion, direct trunks between the Network One switch and (or partition)
and the interexchange carrier location(s) may be provisioned where traffic volumes warrant.

Interexchange carriers must have Feature Group D trunks in place (or ordered) between their point of presence
and the incumbent LEC Access Tandem(s).

Network One will route all originating intraLATA traffic to the designated carrier and will only block traffic at
the request of the end user customer and/or in compliance with regulatory requirements. Requests from carrier
to block traffic or to remove customer from their network will not be honored. Calls that cannot be completed
to a carrier will be routed to an announcement.




" CUSTOMER CONTACT INFORMATION

Network One customer contact representatives will process customer initiated PIC selections to Network One
or to an alternative intraLATA carrier. Carriers will have the option of allowing the Network One

representative to process PIC requests on their behalf.

Network One will not ballot or allocate their customer base. At the time of conversion, all customers will be
"PIC'd" to Network One or its designee unless another carrier is chosen by the particular customer.

Network One customer contact representatives will not comment on a customer's choice of its intraLATA PIC
when the customer contacts Network One to change the PIC. Network One customer contact representatives
will respond to customer inquiries about intraLATA carriers in a competitively neutral fashion. Ifa customer
requests information relating to carriers other than Network One, a list of participating carriers will beread to
that customer in random order by Network One representatives.

If the intraLATA toll carrier selected by the customer permits Network One to process orders on its behalf,
Network One will accept the PIC change request. If the customer selects an intraLATA toll carrier that does
not allow Network One to process PIC changes on its behalf, Network One will provide the customer with the
carrier's toll-free number (if provided by the carrier).

Network One representatives will not discuss alternative carrier rates or services and will not provide
customers with Carrier Identification Codes or access code dialing instructions.

PRESUBSCRIPTION INFORMATION

A $5.00 change charge will be incurred and billed to a Network One customer for each eligible line where a
PIC change is made. Network One will offer its customers a 12-month grace period following Plan
implementation during which the customers may change intraLATA carriers without a PIC change charge.
Customers can make one PIC change during these 12 months at no charge. After the 12-month period,
Network One will assess the $5.00 PIC change charge. Network One offers interexchange carriers the option

of having the PIC charge billed to the carrier or to the customer.

New line customers, including customers adding lines, will have the opportunity to select a participating
carrier, or they will be assigned aNO PIC designation. Ifa customer cannot decide upon an intraLATA carrier -
at the time of order, Network One will offer the customer a 12-month grace period following placement of the
customer's service order for the customer to select an intraLATA carrier without charge. Such a customer will
be assigned a NO PIC designation in the interim. After this 12-month period, Network One will assess the

$5.00 PIC change charge as described above. Customers assigned a NO PIC designation as set forth in this
paragraph will be required to dial an access code to reach an intraLATA carrier's network.




If a Network One customer denies requesting a change in intraLATA toll providers as submitted by an
intraLATA carrier, and the intraLATA carrier is unable to produce a Letter of Agency signed by the customer,
the intraLATA carrier will be assessed a $30.00 charge for the unauthorized PIC change and the PIC will be
changed as per the customer's request, in addition to any other penalties authorized by law.

Alternative interexchange carriers may submit PIC changes to Network One via a fax/paper interface.

Network One will process intraLATA PIC selections in the same manner and under the same intervals oftime
as interLATA PIC changes. ‘

Carriers will be required to submit PIC changes using the Customer Account Record Exchange (CARE) format
via paper medium. Network One will provide carriers with PIC order confirmation and reject information
using the CARE format. Specific details regarding CARE will be provided to participating carriers.

For customer who change their local service provider from the incumbent LEC to Network One and retain their
incumbent LEC telephone number(s), Network One, as part of the CARE PIC process, will provide the
selected intraLATA carrier with both the retained (incumbent LEC) telephone number and the Network One

telephone number.

Dated:
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CORPORATE MANAGEMENT PROFILES

Gene E. “Skip” Lane, Jr., President, Chief Executive Officer, and Chairman

Founded the company in June 1992. He has served as President, CEO, Chairman of the Board, and Director since

that time. Mr. Lane 1S responsible for overseeing all operations of the Company. These activities include direct
control of vendor relationships, pricing, marketing, and employee compensation.

He has fifteen years experience in the long distance industry, most of which was spent with Cable & wireless U.S.,
a wholly owned subsidiary of Cable & Wireless, Ltd., a multi-billion dollar British telecomxnunicau'ons company
with extensive telecommunications interests in North America. Mr. Lane possesses a very strong marketing
background, serving as Director of Business Development for Cable & Wireless U.S.; he was responsible for all
alternate sales distribution channels within North America and Canada. These channels included sales agencies,
value-added resellers, association trade groups as well as major facility based carriers. Prior to his Cable & Wireless
experience, he was founder, President, and Chairman of Southeastern Telecom Systems, 2 Virginia—based long
distance telecommunications resale company. The company was later sold to a division of ITT Corporation.

Mr. Lane has a Bachelor’s degree in Marketing from Radford University and he has been a frequent speaker at
industry ~seminars such as the Telecommunication Resellers  Association (TRA) and Competinve

Telecommunications Association (Comptel) conferences.

Frank J. Pazera, CPA, MBA, Chief Operating Officer and Chief Financial Officer

‘Was hired as Controller in April 1997 and brings a strong accounting and telecommunications background o the
team. He served four years with Arthur Anderson, LLP in Milwaukee where he planned, supervised and completed
i ry University,

numerous audit, review and special assignments in a variety of industries. He is a graduate of Emo

Goizueta School of Business (MBA) and the University of Wisconsin (BA, Accounting). Mr. Pazera has over three
ons companies, two years

years experience with telecommunications companies. Of his time with telecommunicati
were with MCI where he handled the management of billing, credit and collections for resellers of MCI network

services and one year as Chief Financial Officer with Telemedia Network, Inc., an MCI reseller.

Thomas W. Brinkman, Senior Vice-President of Operations

Joined Network One in August of 1997, bringing a strong background in the Telecommunications industry 10
Network One. Mr. Brinkman began his telephone career in 1964 as a Network Switching Engineer with GTE of
Ohio. During his 21-year tenure with GTE, Tom held various positions in both the Telephone Operating units and
GTE Corporate. Those positions included Customer Service Director in GTE of Upstate New York, Product
Development Director, Network Switching Director, Programs and Budgets Director, and Assistant Vice-President
Quality and Productivity in GTE Corporate. He served as Vice President ‘Area General Manager of GTE South from
1983 to 1986. From 1987 to 1993, Tom was co-founder and President of Comnet, an AT&T SDN Master Agent,
and also served as a Vice President with Carolina Voice Mail. In 1993, Tom joined Overlook Communications
International, a pre-paid calling card and enhanced services provider, as Vice President Operations. In 1993, OCI

merged with C-COM, an international Internet provider.
1al responsibilities for all

In addition to the planning and operational responsibilities in these companies, Tom had to
PSC and FCC Regulatory filings. Tom has presented papers on the “Impact of Technology on Society”, “Managing
Central Offices and Business Systems Remotely”, and “The Technological Revolution” to such prestigious groups
as the New York Securities Analyst, the CCITT International Symposium ont Business Systems. and the National
Leadership Committee of CWA (Communications Workers of America) Union. Additionally, he W i
in directing the development of a Quality Assurance program in GTE that was nominated as 2 finalist in the

Malcolm Baldridge Award. Tom holds BS degrees in both Mathematics and Business Administration from Bowling
Green State University, Bowling Green, Ohio.
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tandepeadent Auditors’ Report e T

The Board of Directors -
CRG Intcmational, Inc. dba Netwark One:

dba Neowork One ax of
equity (deficip). and

-
K

We have audited the accompanying balance shects ot CRG Intemational. nc.

1999 and 1998, and the rclated statements of aperations. stockholders’
[;;sponsibili:_v of the Company

September 30,
audits.

cash {laws for the years then ended. These financial statements are the
< financial statements based on ous

managcment. Our cesponsibilsty i¥ to express an opunian on these
accepied zuditing standurds I'noss standards requae
ssurance about whether the {inznciel
evidence supporting, the amaoaniy
(he accounting principles usod
cial stitement

We conducted our audtts in accordance with generadly
statecnicitls orae

that we plan and perform the audit 1o obtain reasonable a
free of muaterial misstatement  An auditmcludes sxaminz, on g (et buasis

and discloseres 1 the finncal siatemenis. An zudit also mcludes RESENNTTN

and significant estunalcs made by maaagement as well as evatuztng the averall timan
prosentation We believe that our audits provide a reasonabie basis for our opruion.
aterial respects, the financizl

present tairly, mallm
1993, and the results of

fn ouc opinton, the financial statements referred to above
position of CRG Intemational, Inc. dba Nerwork One as of September 30, 1999 and :
its operations and its cash flows for the years then endzd in confornuty with generally accepted accounting

principles.

Dceember 10, 1999
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S .7 . . CRG INTERNATIONAL, INC.
L R o : dbaNctwork Qac -

== o

| giptemnber 30, (999 and 1998

Assets (Note 5) 1999 —_L‘iL
© ~Current assets; e T e ‘
Cish and cash cquivalents R : $ 69.038 66.605
Accodnts receivable, net of allowance for doubtful ,

accounts and billing adjustinents of $307,381 and $167 375

at September 30, 1999 and 1998, respectively : 3,483,681 3.003 483

Prepaid expenses and other current assets 52.003 59.461

3,633,022 3.129.549

Totil current assets

Property and cquipment, nct (notes 3.and 6) . 1.593.755 1.392,565
" Intangible assets, vet-of accwnulated ameodtization of
S4.772.593 and S2.581,146 at September 30, 1999 :
and 1998, respectively (note 3) 5.637.507 8328954
Other assets and recervables, net of allowance for doubt{ul
accounts of S109.251 at September 530, 1999 6076 1223
R —
§ 10,736,658 M

See accompanying notes to financial statements.

to
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Liabilities zad Stockhotders’ Equity (Defici 1999 (998
Current liabiliies: . . o , e R ‘
*. Curreat pertion of [ong-term debt (notes 5 and 9) S 296081 196,144
Current portion of capital fease obtigations (notc 6) 136,281 117,834
Account$ payable aad accrued cxpenses 3.975957 3,673,900
Accrued payroll and cmployec benefits 251,906 182.015
Sales and excise taxes payable $77.844 361.030
Customer deposits 18,462 —
‘ Total cucrent liabilitics 5.556.531 . 4.530.923
Loag-term debr. Jess current portion (notes 5 and 9) 7 5TLRTY 7.293,639‘
Capual Jease obhigutions, less current portioa {note ) 265.466 315,314
Dividends payvable on coavertible preferred stock 960,000 ] 600,000
14.351.870 (2,739,876

Tortal labilities

Stochiotders” cq'uixy (defictt) - {note 8).
Convertible pretered stock. Authonized §63.119 shares: siated
at redemnption value net of ungcereted discoun, which equuls

liquidatioa value:
Scries A, $.001 par value; redecmable. 357545
1.849,796 1,815,134

shares 1ssucd and cutstanding

Serizs B, S.001 par value; redeemable. 166,667 ]
shaces issued and outstanding 955.747 9047.041

Series C, S.001 par value: redeemable. 340,909
2.957.783 - 2,949,478

shares issued aad outstanding
Common stock, $.001 par value. Authorized 9,134,581

shiares: 606,103 and 600,103 shares issued and oststanding
2t Scptember 30, 1999 and 1998. respectively 606 . 690
Accumulated deficit (9.379.144) (5,529,836)
Total stockholders™ cquity (deficit) (3.615.212) 182,417
Commitiments and contingeacies (notes 5.6, 8, and 10)
12,922,293

S 10,736,658

-
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deddT

CR(. lNTl-,RI\ATlONAL, INC
- dba Ncl\\ork One -

'.Stalcmc:il's of Qperations - - ‘ DRAFT .

. Ycars cndcd SCplcn.lbcr 30. 1999 and 1998 -

999 1998
. N s S A
. Reveaucs (note 12) S . § 23333741 52 185.786 -
© Costof revenues . 15,611,999 15,417.219
ey
Gross margin 7.721,742 6,768,567
_ nelrme
Operating expenses:
Customer service aad sales and mi arketing 3.282.065 2,464,624
General and administrative 4,322,574 3.910.485
Depreciation and amortization © 2657427 . 2.320.854
10,262,060 §.695,965
A AU

Total operating éxpeusts
(2.540.324) (1.927,396)

Qperating loss

luterest expense, net (851.780’] (R91.801)
(17.272) :

[ Oss on «10\{)0> ol property and Lquxpmuu
(2.822.197)

Loss before incomie axes aud extraordinany item

lncome tax expense {note 7)
(3.442.382) (2.822. 2,197

Loss before extraordinary tient

(184661

l-\t_raordmar) itcm. )
Loss on carly e\mxguxshmcm of debt (nute §)
g (5.242382) (3,006,858)
- - IS

Nert loss

Sce accompanying notes 10 financial statements.
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- :‘:';CRC'[NTERNA‘IIQNAL,I’.NC'.A S R L
S 0 dba Network Que .- - R . E L

o $ta‘l<v:;ncnl§is(Ca_sh_-!floyvbm o DRAFT g o '
© " Years ended Scpteintier 307 1009 and 1998 SRR e

U Nettoss: o 0

Cush.lows troin operanog aclivities:
Adjustments to reconcile net loss to ret cash provided hy -
operating activities: )
Depreciation and amortizauon
Extraordinary item - foss on early extinguishn
Stock compensation expense :
Loss on disposal af property and equipmenit
Provision for doubtful accounts and
___ billing adjustments . - :
“Changes in assets and liabilities:
Accounts reccivable
Piepaid expenses. other assets, an
Accounss pavable and accruzd expenscs
Accrued payroll and employee bene!its
Sales and excise taxes payable
Customer depasits

et ot debt

d receivadles

Net cash Tows {used iny previded by oprating

Cash flows {rom mvesting actvites:
Purchase of property and eguipment
Purchase of businesscs

Net cash flows used in favesting activities

Cash tlows from finaacing activitizs:
Net borrowings under revolving credit agree
Repavinents on tong-term d=bt
Repayments on capital lease obligations
Pavment of financing costs
Rcpurchase of warrants to purchase common shares
Proceeds from sale of Series C Convertible Preferred

Stock, net of S38.135 in costs

Procesds from sale of noncompete agreement

menl

e

Net cash flows provided by financing actvii
N=t increase in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash 2nd cash equivalents at cnd of year

Supplementel cash flow information - scc nole 11

Sce accompanying notes {0 financial statements.

zotivilics

1999

e

s (3442582 ¢

2.657.4277

4,753
47272

140,006

C(510553)

(131.243)
302.057
[CCR:RA
STO. 8t
183(:1

e

~8232.611 7

C(27.874,250)7

(125,930) 7

1998 -
(3.006.858)

2.338.275
184601
19.998

52,725

S§3.216
137.282
626335
119.540
130.848

————

1.1806.022

(413,969
(5.825,069)

(9,239.038)

6,744,152
(991.940)
(64.205)
(188,737)
(340.268)

2,041 865

[
§.100,867
ISRt

47,851/

18.754
L S

66,605
—_——



s L DT Lt

"CRG. INTERNATIONAL, INC. -0
© ;. .dbaNetwork One - :

--Notes to Financial Statcments )

om0 1990 mi 1 DRAFT.

(1)  Summary of Siguificaut /\CCOulvllillg Policics

{4) General
“C(unpnny“) provides long distance

s services o small and medium-size businesses throughout e entire United
sissippt River. The Company provides

d wholesale distribution channels.

CRG lntemational, Inc. dba Network Onc  (the

telccommunicatic
States. with a primary geographic focus €ast of the Mis

these services through direct sales, independent agents, an

ications. carriers at fixed or:
s on the Company's behult,

transmitted over ciscuits lcased from. ather telecomsnun
jces including 1+

These calls are also switched through other carricr
customers with various long, distance sen

Calls are
variable rates.
‘The Company furnishes its end usce
dialing, WATS, private line. calimg <
and custonuzed dats solations.

ards. toll free dialing. conference calling. aperator services,

(b) Reveawues and Cosi of Revenucs

The Company recogaizes rEvenues as SCrvices s provided. Cost of revenucs includes all
payments to local exchange canriers and intercxchange carmers primarily for access and transport

_charges.

(c) Cash and Cash Equivalents
the Company considers all short-term. Inghly

of the statements of cash tlows,
of three moanths or less (o be cash

For purposes
liquid investments purchased with an original maturity

equivalents.

(d) Property and Equipment
d amortization.

are stated at cost less accumulated depreciation an
1cthod over the

Property and equipment
Depreciation on propeily and cquipment is calculated using the straight-line o
estimated useful lives of the assets as follows:

S - 15 ycars

Buildings and improvements
Vchicles 3 years
Office fumiture and equipment 5 years
Telccommunications equipment S5 years
3 vears

Computers and software
Property and equipment held under capital lcases and leaschold improvements arc amortized
using the straight-line method over the shorter of the lease term or estimated useful lifc of the
asset, and the amortization 1s included in depreciation expsnsc. ’

(Continucd)
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L CRG INTERNATIONAL, INC. _
g dba Network Onc . - E L

: - Notes to Financial S(ntcx.r\cn'ls'.

L sepeniber 3071999 wad 995 DRAFT | -

[utangble Asyels

ancing COsts, noncompcle agrecmedts, and amounts allocuted 10
th acquisitions. Noncompete agreet
ght-linc aietiod over periods rang

zed using the straight-linc method

Intangible_asscts include fin
customer bascs associated w1 d customer bases are
being amortized using the strai

ancing costs arc being amorti

1ents an
ing from four 10 five ycars.

over the tenmn of the related

Fin
debt.

alue of intangible assets for impairment oo
pected undiscoun '
sets are impaired, the
alue of the asscets exceeds

The Company periodically evaluates the cartying v
the basis of whether these costs are fully cecoverable from ex red operating cash
flaws related 1o the assels: {f such review indicates that the as

recogmzed 13 messured by the amount by which the carying v

fpatment ’

W be
the Tair value of the assets.

Income Taxes
Deterred ncome s assets

nd liability method.
iferences benveen

auributable o d
and their respective tax
and liabilies are

fncotie taxes e accounted for under the asset 2
and habihtics are recognized tor the future tax ¢
nent ciarrving am
ating loss carrviorwards.

OllngUCﬂCCS
aunts of existing, 25sCts and liabilities
Deferred income Lix assets
to taxable incomc in the ye
The cffect on defemred tncome @x
criod that inciudes

the tinancisl statet

Lases and net Oper
nacted (ax rates expected 10 apply
are expected 10 be recoverzd or sctiled.
zed in income 1 th=p

ars in which these

measured using €
temperary dillerences

assets and liabilitics of & change n (8X r21Cs is recogni

the enacthnent date.

Usc of Estimates in the Preparation of Financial Staterncnls

of financul rnity wath generally accepted accounting
acement te make ¢estimates and assumptions that affect the reported
and disclosurc of contingent assTIS and liabilities at the date of
s and expenses during the repocting

‘The -preparation statements in confo

principles requircs man

amaunts of assets and liabilitics
the reported amounts of revenue

the financial statements and
diller from those cstimates.

pertods. Actual results could

Stock Option llan
_based method of accounting prescribed by Accounting,
25, Accounting for Stock Issued (0 Employess. and
stock aptions. As such, co'npcnulion
jarket price of the underlying stock

ies the intrinsic value
B™) Opinion No.
accounting for its fixed plan
da1z of prant ouly if the current o

The Company appl
Prncioles Board (‘AP
related interpretations. 1
expense 1s recorded on the

exceeds the cXCrCise price.

(C‘)uln‘.m:d)
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- Notes 10 Financial Statcments

() Keclassifications
Certain aurounts in the accompanying 1998 “financial statements have, been reclassified 10 -
conform to the presentation adopted i the 1999 financial statcments. ' B

Acquisitioas
cement to purchase the

Effective October 25, 1996, the Company exccuted an Assct Purchase Agr
accounts reccivable and customer basc of RAM Technologies, Inc. (RAM) for approximatcly
Ll was financed. peimarily through the sale of $1.000,000 in Serics B CPS and

$2.900.000 in cash. wl .
the exccution ol a $1,000.000 note payable, including certain wartants. i
¢ method of accounting and the operations of RA
“The allocation of the purchasc pi 1ce 1es
fona

The transaction was accountat

for using the purchas M have been cluded 10 the
Company’'s resulis of apeations sinee the effective date. ulted
4 $2.500.000 intzogible 2ss5et celated 0 an acquired customer basc,
ars. On Junc 1. 1999, the Company 2z ced to termipate the

f RAM for $300.000. Piocezds weie used to »the remaining

B which 1s bemy Aol zed
straipht-Tine tussis over five vC noncompere
asreemient wWith e officers 0 reduce
intangible asset related 10 the acquisition.

wrcliase Agrecment wiil Professional
{*ProCom™) to purchase substantizily all of the
bilities of ZroCom for approxunatly $8.800.000 in
n the $10 million credi

method of

Elfective October 31, 1997, the Company cxecuted an Assct

Communications Management Services, Inc.

(s and assume selected lia
000,000 in Scries C CPS and draws o

ction was accouated for using the purchase
Company’s results of operations

$7.500.000 intangible asset
_linc basis over five yeats.

telecommunicalions asss
financed through the sale of $3
The transa

of ProCom have been included in the
llozation of the purchase price resutted m a
which is being amortized on 3 straght

cash,
facihity described m note S.
accounting and the operations
since the effective date. The a
related 1o w1, acquired customer hase.

ncompele agreement with the

four-year no
lh]}'

cte i being paid in 48 mon
vaent obligations al
This amount was
m

se Agreement also provided for 2

former owner of ProCem. The $750.000 consideration for the noncomp

installments of $15.623 through October 31, 2001, The present value of the pz
October 31, 1997 was calculated 0 be $610.271 using 2 10.5% discount rate.
basis over the four-ycar ter

recorded as an angible asset and is being amortized on 3 straight-linz
of the noncompels agreement. ‘The corresponding lizbility was cecorded as a noncompelc obligation.
of which $349.486 renzins outstanding on the accompanying balance shect as of September 30. 19_99.

The ProCom Assct Purcha

(Continued)
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* CRG INTERNATIONAL, INC.
) - 'dba Nerwork Onz

Notes to Financial Statements

September 30.,‘ 1999 and 1998 - DRAFT :

(3) Property and Equipment
and cq:xiprxrcn( mrp‘sisls of the fol'lo{vihg as 0(4Scplcml.')-€r‘30, 1999 and 1998: 4

“Property
1999 1998
Land hY 10,209 10.000
Buildings and iprovements 430924 419.085
Vehicles — 125.000
Officc furniture and cquipment 352.077 287,240
Telecommunications cquipment : 534,314 ~ . 493.670
Conrputers and software _Ju‘_!# 589112
2,128,795 [.720.107
{_ess accumulated depreciation and
amiortization 1735052y _(336.542)
Property and cguipment, net L 1395.753 1.392.565
B e

() lutangible Assets
[ntangible asscls consist of the following as of September 3¢, 1999 and 1996:

1999 1998
Customer bases acquired §9.466,826 9.966.826
Noncompele agreements 610,271 610271
Financing costs ©333.003 333,005
i0.410.10¢ 10,910,100
4,772,593 2.581.146

Less accumulated amartizaton

637,507 £.328.954

5,

N

(5) Loug-Term Debt
agrecment (the “Agreemecnt’) with

Jability equal 10 the less=r of (1)

On October 31, 1997, the Company catered into a revolving credit
urity date of October *1. 2000.

a lending iastitution that provides the Company with credit avar
$10,000,000 or (2) the Borrowing Base, as defined, through the mat
Additional borrowing capacity of $1,237,730 was available under the Agreemeni a3 of Septe aber 30.
1999. Borrowings bear interest at cither Prime or LIBOR. plus an incremental margin based on the
Company’s cligible revenues, 23 defined in the Agreement. The applicable interest rate 0n bocs wings
was 12% as of September 30, 1995. The Company must pay 2 monthly facility fee of ¥s of . percent
of the commitment, a $1.000 mouthly loan adrinistration fee, and a ot
00.000 uson the earlicr of Qctober 31, 3000 ar the

y substartiany all

stune

on the unused portiau
devclopment fee in a minimum amaunt of S3

termination of the Agrecment. Bomowings under the Asreement are collateralized b
of the Company’s asscis.

10 (Continued)
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ch‘p‘(cmh&r 10,1999 and 1998

that the Company maatin certim

oag other thinps,
1 scquisitions, incur

The terms of the Agreement also require, am
nuimum financial ratios and cestrict the Company’s ability to mahe ccxg{lir
additional -'indebt:cdncs;. change the capital structurc. and ‘sell asscts in excess. of certain specified
‘ epte 30.. 1999. the Company was in

Jevels without the priar conscnl of the lender.  As-of September
(s in the Agrecment.

compluance with or had received a waiver of noncompliance for alt covenan

g instieution wherehy 1t could

recment with a lendin
able. up to a maxinium ot

jvables finaace ag

ain billed and uabilled accounts recev
utstanding borowings under the

mceled on October 31, 1997,

The Company was party (o a rece
borrow specified percentages of cert

$1.000,000. at an inteiest rate ot prime
nent as ol September 30, 19

+ 3%. Thecre were o o
receivables finance agreet 97, and it was ¢
ultion 12% subordinated note payable for
of unamortized discount at the date ot

rent of debtof S1 $4,661.

[

1997, the Company repurchased the §1
had a carrying value of $675.072,
carly extinguisha:

On October 31,
$£59.733. The nole
g inan extraordinary loss on

net

repurchase, resultin
1999 aud 1998 summarized as folows:

Long-term dedt oubstanding as ot Scptember 10.

U 1998
{ 294 notes payable to related party with 1nterest pavablc Guarterly.
princip:sl due in indallments of <1C0.000 on Decemher 1S,
2000 and S100,000 on Aprii 21,2000 S 200,000 200000
12%, nole payable 10 reluled purty. pavablc in 4% monthly
instaliments of £1.780, including 1nterest, with remuining
unpaid peincipal and intereat due September 30, 2000 57.504 $3.578
Sorrowings under the S10 willion credit facility discusscd above 7,289,665 6.745.152
Noncoempcte obligation payable in conneltian with so ucyuisition.
puyabic in 43 moathly installments of $13.625 through
October 31, 2001 rscorded st the presemt vatue of the payment
odligaticms as of October 31, 1997 using 2 1).5% dixcount
rate: net of unamorticed  interest of Si1.138 =2x of
Septeraber 30,1999 349.487 492.4S3
Tatal long-term deht 7,867,954 7.439.783
Less current portion of long-temn dedt 296,081 196.143
7293.639

Long-term deb, less current porivon S 7.571 873

ber 30, 1999 are summarized as follows:

Future maturities of long-tcrm debt at Septem

Year ending

ch(cmber 30,

2000 S 296.081
2001 7.556,384
15.489

2002

Totwal long-term debt payments 3 7.867.954

1 (Cor:li:lu«:d)
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(¢) Leascs
-The Company is obligated under openating and caputal lcases for certain properiy and cquipinent. As:of
September 30, 1999 and 1998, the gross amount of propery and cquipmcnt and rclated: accurnulated

amortization recorded under capital lcases ts summinarized as follows:

1999 1998
Property and cquipment S 744409 562,340
Les$ accumulated amortization . 266.623 105.241
S 477.786 457.099

The Company aiso leases office space and equipment undce noncancelable operating leases which
expire over the aext five years. Total rental cxpznse under all operating lease agrecments wi
approximately S237.000 and S185.000 for the yezrs ended September 30. 1999 and 19Uy, respectively.
Additonally, the Company has subleased certain office space thiough June 2000 Sublease mcome
during the year ended September 50, 1999 was approxunately 75,600,

Future minimum [case pavinents and subleasc income under noncancelable operating and capital leases
witl remaining terns in cxcess of one year as of September 30. 1999 arz as follows:

Year endiag Capital Oypernting Sublease
September 30, feases leases income
2000 S 171,360 135.C0¢ $3.000
2001 123202 141,000 —
2002 149,847 103 .00 —_
2003 19,056 31.G00 —
2004 4,764 21.00C —
Tatal ‘uture mintmum lcasc payments 268.229 631,000 $3.000
2
L<ss amounts represcnt:ng anlerest it rales ranging from
129310 23.8% (68.482)
399,747

Prescnt valuc of future minimum capilal leass paymicnts
(136.281)

Less cuirent portion of capeal lease obligations
Capital lcasc obligations, less curveal portion S 261,466
bl R

(Continyed)
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lucoaie Taxes
axes. includes income taxes currently payable, those deferred because of
‘ d the tax bases of asscts and

es between the finaacial statcment carrying amaouats an
ble or deductible amounts in the futurc and for net operating foss

wemporary differenc
allowance for deferred income tax asscts.

liabilities that will result in taxa
carryforwards, and any increasc ot decrcase in the valuation
The Company has not reported any MCOME (ax expense during the years ended September 30, 1999
and 1998 because of operating lasses. .

The income tax {beachit} expense computed by multiplving the loss before meome taxes by the U.S.
Federal income tax rate and the reported amount of income tax cxpense difters primarily duc to
« in the valuation allowance for deferred mcome tax assets.

1Creases
portions of the Company’s

The income tax cflect of temporary differences that pive rise (o significant
d=fered income 1ax assets and labiiues are presented befow.
September 30,

TTTayee 1993
Deferred income tax assets: A

Allowance for doubtful accounts and billing adjustments hY 164,000 64.000

Net operating loss carryforwards 1.633.000 1.104.000

Book amortizauon of intangibles in excess of tax 1.315.000 6§5.000

Accruals not deducted for income tax pucposes 145,000 . 15<.000
Property and cquipment, principally duc ta differences .

5.000 $.000

1.995.000

in depreciatiou
Total gross deferred tax asscts 3.262.000
ess valuation allowance (3.262.000) (1.99:.000)
Net deterred inconic tax asscls h) — . -

wance for deferred income tax assels as of September 30. 1999 and 1998 werc

5,000, respectively. The net change in the towl valuation allowance for the years

and 1998 was an increase of $1,267,000 and $1.103,000. respectively. 1a

agement considers whether it is more lixcly than
ylumate

ax assets will not be ccalized. The
axable ncomc

The valuation allo
$3,262,000 and $1,99
cnded September 30. 1999
ssing the realizability of deferted tax assets, man

assc
that same portion oc all of the deferred incoime [

you the gcxlcmliou of futurc t

not
realization of deferred income (ax assets is dependent uj
during the periods in which these tcmporary differcnces becone deductible. Management considers
the scheduled reversal of deferred tncome tax liabilities. projectcd future axable income, and fax
plaaning stratcgics in making this assessment.

((_‘Qn:inucd)
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Septembee 30, 1994 and 1998

for Federal mcome 1ax

12 foss C;u()'f()lward.\‘
able mcomc, if any,

vata

099, the Company has uct ope
ailable o offsct futurc -1ax

At September 30, 1
ately $4.338,000 which are av

purposes of approxim
through the year 201 8.
ards that the Company may use to offset
p change, as defined under Intemal
anaual limuation 15 $306.000, 10 15
cted by the year ended
ards 10 subsequent

operating, loss carryforw

ately $60.000 of the nct
aresult of an ownershit

Approxia
years is limited as

taxable income in future
Revenuc Code Section 3
anticipated that all of th
September 30 2000, barring funt:

ownership changes.

As the amount of the
wards will be anirestri
such carryforw

82 (“Scction 3827).
¢ not operaung 10ss carrytor
2r restricticns imposed o0

Stockholders’ Equity

(a) A rerendments (o the Articles of 1 ncorporafion
d resiated the
and the related terms of the Series €

of connmon stock 1o

{997, the Company > Board of Diwectocs amended an
320 909 <hnics
harized number of shares

balance shee

Etfzctive Qctaber 3.
Articles of Incorporation 10
Convertible Preferred Stock.
9,134,881. which has been d
aumber of common shares for all ycars pr

authorize
This reduced the aut
isclosed on the ac<

csented.

ampanying ts as the acthorized

(6) Series A Coavertible Preferred Stock
a l’rcf’crréd Stock Purchase Agreement [0 sell
le Preferred Stock (“Series A cps™) at $3.59
700. The Comp3any is recarding
proceeds and redemptio

thod from the origiual

1096, the Compuny entered 1010
157.543 shares of redecmable Szries A Counvertib

per share, resulting 1n net proceeds to the Company of $1.722
the accretion of the original issue discount (difference betwesn net
amount of $2,000,000) on the Scries A CP'S usmz the straight-line me
ance date through the final redzmption date of February 2, 2004.

On February 2.

1ssu
are entitled to. among other rights as defined in the amended and

(1) voting rights equivalent to the voting rights they would
rted to common stock: (2) the right to name one member of

dividends at G% per annuiit (¢) liquidati
o convert tg conuuon stock at any lime 0@

) mandatory conversion upon the cffective

The holders of Series A CPS
restated Articles of [ncorporatton,
hold as if their holdings were conve

the Company’s Board of Directors; 3)
that include @ minimum 17.5% rcturn; (5) the option

on preferencss

2 one-for-one basis, subject @ certain adjustments: (6
public offering: (7) certain anti-ditution provisions; and (8) 2
CPS may give 120 days’

date of a qualificd initial
mandatory redemption provision wherceby th
cause the Company 10 redeem up o 33- /3%
cbruary 2. 2004, or in the zv

5.59 per sharc plus all accrued

¢ holders of Scries A
of their shares ot cach of Februacy 2,

cat of detault, as defined, at the
and unpard dividends.

notice and
2002, Fcbruary 2, 2003, and F

greater of fair market value, 0f S

((_‘on:«::ucd )
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Series 8 Coavertible Preferred Stock
1996, the Company entered into 8 Prefurred Stock Purchase Agreement to sell
mable Series B Convertible Preferred: Stock (“Serics B CPST) at $6.00
he Company of 3930,

ween net proceeds
hod from the orginal issuance

QOun October 24,
166.667 shares of redee
ing tn act proceeds o 1
| issue discount (difference bet
B CPS using the straght-hoc mcl
2004.

356. The Company is recording the

per share, result
and redecmptiva amount

accretion of the origina

of $1.000.000) on the Serics
date thiough the fnal redemption date of October 24,
as defincd in the amended and
¢ voting rights they

hi (o name 0a¢ m:mbér ot

(4) hquidation picfercnces
any tme on

e entitled 10, among other rights

(1) voting rights cquivalent t© th
(2) thz nig,

would

he holders of Scries B CPS ar
restated Articles of Incorperation.
oldings were converted 10 common stock;

¢ Directors; (3) dividends at 6% pe
$% rctumn; (5) the opuion to conv
rtamn adjustments: (G} managatory
(7% centzin anu-driution Provisians, and (¥) 2
S may give 120 days’ poucz
I of Qctober 24, 2002
rester of

hald as it their b
th= Company's Board ©
that include a aymunum 17

4 one-for-one basis. subject 1o €2
1l public offering:
ereby the holders of Scriex B CH

 anaum;
crt tu commaon stock ul

Sonversiuvn upot the eficciive

date of 1 qualificd initi
mandatory redemption proviston wh
and cause the Company 10 redeam up to 33-1/3% ol :
Octaber 24, 2003. 2nd Octoder 24, 2004; or in the event of defauli
fair market value, or $6.00 pcr share plus all accrued and unpaid dividends.

heir sitarcs an euac
as defined. at the g

Lo

Series C Convertible Preferred Stock

Stock Purchase Agreement 0 sell
C CPS™) at $8.80 per share,
is recording the
nption Mot

1997. the Company entered into a Preterred
ble Preferred Stock (“Series
pany of $2,041,865. The Company

¢n net proceeds and redet
original tssuance

On OQcrober 31
340,909 sharcs of Series C Converti
in nct proceeds to the Com
discount (ditferencé betwe
using the straight-line method from the

of October 31, 2004,

resulting
accretion of the original issuc
of $3.000.000) on the Scries c crs
date through the final redemption date
etined in the amended and

her vights as d
would

\e voung rights ey
Iit to name oac member of
(1) liguidation
1 stock at

S are entitled 1o, amony Ot
(1) voting rights equivalent 1@ d
erted to common stock: (2) the rig

The holders of Series C CF
restated Aricles of Incorpuration:
hiold as if thete holdings wcre conv
the Company's Board of Directors; (3) preferred dividends at 6% per annuni,
preferences that iaclude 2 minimum 17.5% return; (5 the option lo convert (@ comot
any time on a onc-for-onc basis. subject to cerain adjustments, (6) mandatery conversion upan
tive date of a qualttied initial public oftfering; (7) certain anti-dilution provisions: and
hereby the holders of Serizs C CPS may give 120 days’
0 33 1/3% of their shares on cach of Ozteber 31
he event of defauit, as defined. at the
dividends.

the effec
(8) a mandatory redemption provision w
potice and cause the Company to redeem Up U
2002. October 31, 2003, and Octaber 31, 2004: or in t
greater of fair rarket valuc. or $8.80 per share plus all accrued and unpaid

{(f«.um:u:cd)
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. September 30,1999 and 1998

< of the Series A, Serics B.

The term
that the Company deliver cc

other things.
Company’s abilily to make certa
structure or articles of incorpoca

the prior consent of the sharcholders.

Stock Option Plan

£ffective March 1,
Incentive Plan (the “Plan™). The &
250,000 shaces during the year ¢n
1999 10 263,250

Scptember 30,
he Board of Drrcctors.

terminated carlier by €

Options cranted under
determned by the Board o
shail be determined by the 1§
narkct value of the stock on the

than the fair
Directors at the time of grunt

the Board of
date of options granted under ths
vears from the date of the grant. At Sept

grant under the Plan.

Prioc to the establis
key employees. The options were issue
narket value of the siock an the date granted,
granted or (wo weeks
exercised or canccled during the

Following 1S

1998~

Options outstanding at Scptember 30, 1997

Granted

Canceled

Options outstandtng ai Septernber 30, 1998
Granted

Excrcised

Caaccled

Options outstanding al September 3, 1999

16

and Serics C CPS Purchase Agrecments al
rain informational - reporting.
in acquisitions, incur a
tion, and sell assets in cxcess of certain spect

1996. the Board of Dircctors adopted U
uthorized number of options under the
ded September 30,

The Plan remains in effect

the Plan may be incentive stock options oOf aonqualified

{ Directors af the time of wrant.

3oard of Directors at the time of grant. provi
grant datc. Option vesiing teruis
and presently
ned at the time ot gr

Plan is determi
1999, there were 15.750 0

ember 30,

himent of the Plan, the Company issued st
d with an exercise pricc w
and cxpire at the carlicr of

after employec termination.
year ended September 30, 1999.

a summary of stock option actvity fo

(- s =

0 thuﬁ‘c, amnong
aad restrict the

dness, change the capual

dditional indebte
tied levels without

1w CRG [nt=rnational, [ac. 1096 Stock
Plan was increascd ro

vear caded

1998 and agat during the
2006 unless

until March 1.

stock options. i
The cxercise prics under cach option
ding the poce v nat less
are establizhed by
range up o four ycurs. The expiration
ant and may not exceed ien

plions available for

ock options 10 cerain officers and

hicls .mproximalcd the fair
five vears from the date

All of thesc optivns have been cither

r the ycars ended September 30, 1999 and

Weighted-
uVCrng
Sharcs exercisc price

47350 % 5.1
195,250 8.58

(32,500) 768
210,100 7.93
74 850 8.79
(6,000) 79
29 450) 7.50
§.40

249500 §

{Cantinucd)
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September 30,1999 and 1998

ns outstanding at September 30.

The following table summanzes informatian about stock opto
1999:

Optious cxercisuble

- Optioas outstanding
- Weighted

Weighted-
Range of average - uverage
exercisc Number remainiag ~Number cxercise
peices outstanding coatractual life 'iggigisublc pricc
S 6.00 35.250 778 17.625 6.00
8.80 214250 0 8S8% 35600 _ 880
3 600 - 8.80 249,500 o 8t §3.225 S 1.87

There were 16,288 optious exercisable at Sepiember 30 1998 with a weighted-average cacreise

pricc ot $3.80.
average fair value of all stocx options zianicd during the ycars ended
was determined on the date

0O reapectivaly, and
the  lollowing weighted-average

The per share weiyhted-
1999 and 1908 was $2.41 and 2

September 30,
Black-Scholes pricing maode! with

of grant using the
assumptions:

1999 ~ 1998
Expected life of options 3 years S years
Expected dividend yicld — o
‘ ‘ 6.3% 5.5

Risk-{rec inferest rate

applies APB Opinton No. 25 in accounting for its Plan and. accordingly, 0@
Tnancial statements. Had the

compensation cost has been recognized for its stock options in the

Company determined compcnsation €ost based on the fair valuc at the grant date for its S1OCk
options under Statement of Financial Accounting Standards Ne. |23, Accounting for Stock-Based
Compensation (“SFAS No. 123™). the Company’s net [os ncreased to the pro

forna amounts indicated below:

The Company

s would have been 1

Ycarx eaded Scptember 30,

1999 1998
Net loss: |
As reported S (3.442.382) (3.006,858)
(3.555.382) (3.073,858)

Pro forma

(Continued)
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45.61.7lcm,b€r 30, 1999 and 1998 . R F.i. _A

Vurrants
mon

20.431 shares of the Company’s com
cs A CPS financing. The
4, 2001. The Company
789, rcprcscriliug the
warrants

sued warrants {0 3¢quirC
tion for accanging the Seri
f S0.92 and cxpirc February
CPS by $103,
s at the date of issuance. Al

During, 1996, the Company 15
stock to a financial advisor as compensa
warrants were issued with an exercise price 0
reduced the original valus assigned to the Secrics A
Company s estumate of the fair market value of the warrant

cemain autstanding and eaercisable at September 30. 1999.
¢ 24, 1996, the Company

harcs of the Company's
950,354 related ©
Jditional paid-m
hercby

As additional consideration for 2 S1 million note payable dated Qctobe
nding wnstitution wanmnts to purchasc up © 56,806 s
r chare. Of the net procecds of §
d $320.268 to the warrsnts (2
The warrants also included a Put Agreement

Company to purchase the warants at any time after
the shares of comimon

hased hy the Compaay

issucd te the le
commaon stock at an gxereise price of £.01 pe
the debt and warrants. the Company allocatc
aly and $610.036 10 the note payable.

the
equal to the faic market value of

capit
the lendimy jastitution could 1cqure
October 21, 2001 at a purchase poice
rcise of the warrants,
ber 30, 1998 for $340.208.

wvtock issuable upon exe These warranls were repurc
ducing the vea caded Sepiem
tion for the $10 million credit facility described in note §. the Company

16.408 sharcs of the Company's

A< additional considera
aluc of the warrants at the

issued to the lendmg insticution warrants (o purchase up (0

connnon stock at an exercise price of S.01 per share. The fair macket v

date of Issuance was calculated by the Company 1o be S144.266. which was recurded
xpense over the term

additional paid-in capial and as financing costs to be amortized to interest €
¢ institution can

of the Agrecment  The warants include 2 Put Agreement whereby the lending _
require the Comp time after the carlier of October 31, 2000 or the

any to buy the warants atany
tesnination of the financing arrangs cc equal to the fair market valuc ot the

as,

meat at a purchase pei
all of these warrants remam

<hares of comman stock issuable upon exercise of the warrants.
d excrcisable at September 30. 1999.

outstaading an

Related Parcy Disclosures
804 and $253.57& as

As described in note S, the Company has ou

of Septembe

standing aotes payablc totaling $237

ly. which arc owed t0 family mcmbers of the President of

30, 1999 and 1998. respective

the Company.

((‘ou(nmcd)
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Septeniber 30, 1999 and 19‘98“

y {rausaclions duriug aad for the years cnded Scplcmbtr 30, 1999 and 1998 arc a3 follows:

T 1999 1998
Payments on rclated party notes payabic ¥ 15.774 13,089
29,611 32,399

[nicrest expense on related party borrowings

tuicats and Contingencies

Profit Sharing Plan
all of its employees.

Jsation. subject 10
hing

a defined contribution plan covering cubstautially
may make pretax contributions of up to 13% of their basc compcs
= Service limitations. The Compony. may muake matc

Company contributions 1o the
$13.000 sud 59.000. respectively.

The Company spansors
at 1S discretion,

Employees
Plan durmg

lauternal Revenu

contmbutions 1@ the Plan.
(30, 1999 and 1998 were approxinately

the vcars eaded

Septembe

Vendor Relationships
it rehies on ather facilities-

S=rviICces,
1g discounts

of reselling lonyg distance
Al maxunum pricil

Company i< in the business

As the

based carriers 10 providc Lransmisson circuits. [n order 10 obt

with these carriers. the Coimpany negouaies contracls which include mnimum purchasc
significant commitment under

tember 30, 1999, the Company hus on¢
uires the Company 10 purc
The Company believes

amber 30, 1999 and.
dor contracts.
tments,

will be

As of Sep

providers: the agreement req hasc a mininun
for the three-year period ended Junc 30, 2000.
contractual obligations as of” Sept
ave been accrued related 1o these ven
minimum purchase comnu

irchase commitments

commiunents.
ggrecments with service
of $12 millioa tn usage
in compliance with all
no conitngeut liabilitics h
ance! such contracts of fail to mect the
portion of the minimum pL

that it
aczordingly,
Should the Companay ¢
contingent payments equal 0 the unused

owed to these vendors.

Legal Matlers
g in the ordinary course of

arious claims and litigation aristn
gement, the ultimate disposition of these matters ts not expected
ons of the

The Compaay 15 involved in v
he financial position Of results of operati

{0 the opinion of mana

business.
al adverse effect on t

to have a mmatert

Company.

ow Information

interest for the years ended Scptember 30. 1999 aud 1998 was approximatcly $728,000

and 3786.000. respectively.

19 (Comiuucd)
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S.cprcmbgr 30,1999 wid 1998

Supplemental disclosure of noncash financing and wmvestag activities:
and 1998, the Company entered 0O capital lease

years ended September 30, 1999
cctively, for certain property and equipment

During the
obligations totaling $92,535 and $342.334, resp
Duriny the ycars ended Scprember 30, 1999 and 1998, the Cowmpany acerued dividends. of
$360,000 aad $345.000, respectively, related 10 Serics A, Serics B, and Scrics C CI'S. ’

d $51.675 andd

1999 and 1998. the Company recorde
d Scries €

ptember 30,
n Series AL Series B, a0

During the ycars ended Se
ction of original tssue discount @

$50.98 1. respectively, n acct
crs.
W recorded 1 $610.271 aoncompets

During, the year ended September 30, 1998. the Cowmpa

obligation payable.

Conceatrations and Teclecommunications Indust Risk
icos o curtan wholesale cusiemers.
6% and 1395 af wtal e

i8% and 12% °H

ance telecommunications serv
mers accounted for approximately | venues for
1999 and 1998, respectively, and ap

ber 30, 1999 and 1998, cespectively.

The Company resclis long dist

Three significant wholesale custo
proximatcly

the years ended September 30.
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Exhibit G

Authority to do business in Tennessee




Secretary of State _ R

o Talih
Corporations Section RtCD [N
DATK: 10/15/98

wmes K. Polk Building, Suite 1800 RF«:(f)lﬂ-:‘,",l' NUMHKKR: 3577-3143 o
. THRILK H 1 ) 19 741-2786
Nashville, Tennessee 37243-0306 K11 ;'L.pﬂ?'ﬁﬁ-/(. ?ﬁh:A 1 ()/1( ‘?i/ g!
HEEKCTIVE DATK /U TME
CONTROI. NUMHKR: 0283548

70 .
CRG OINTHERNATTONAY,, TNC.

2000 RIVRRKDGH PKWY

SUIre 900

ATLANTA, GA 30328-4618

R
CRGOINTHERNATITONAL,  INC,
CORPORATTON ANNUAf RWP()R]' WITH STATHMENT O CHANGH
ORF RREGISTHRRRED ORPICK/AGKNT

THTS Wi, ACKNOWLKDGK THE KILING OF ‘UHR AUTTACHKD ANNUAIL REPORT WITH STATKMKNY
OF CHANGHE OF REGISTERED OFFICK/AGENT ON THH DATK AS INDILC ATHD ABOVHE.

PLKASK R ADVISKD ‘THAT ‘THRK ANNUA), REPORYT 18 HKING RKTURNRKD FOR YOUR RECORDS
DUE O THR CHANGK OF REGTSTHRHKD Or'E LCH/AGENT.

WHEN CORRESHPOND NG WI'TH TH1S ORKICK OR SURMITT IN(~ DOCUMKNYTS HOR KILING,
PlLHASKH REFKER TO THK CORPORATION CONTRO(, NUMBKR GIVEN ABOVE.

KOR: CORPORATTON ANNUAL REPORT WITH STATHMENT OF (CHANGHK ON DATK: 10/14/98
OK REGISTERRKD OREICHK/AGENT

KRS
FROM : RECK LVHKD : $40.00 $0.00
NKTWORK ONK_(RTLANTA, GR)
2000 TNTTTP TOTAL PAYMENT RKCKIVKID: $40.00
ATLANTR, GA 30378-4618 RRCHT P NUMHER: 00002375180

ACCOUN'T NUMBRER: 00202273
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RILEY C. DARNELL
SECRETARY OF STATE
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